



CONFIDENTIALITY AGREEMENT
by and between 


UD Trucks Corporation, with registered office at 1-1 Oaza, Ageo-shi, Saitama 362-8523, Japan, hereinafter referred to as “UD Trucks”, and 

Beijing Goldrare_Automobile Parts Co.,LTD_______, official registration number 91110114801184540U_ , with registered office in Beijing hereinafter called “Goldrare”. UD Trucks and Goldrare are hereinafter referred to as the “Parties” and individually as a “Party”.

[bookmark: _Hlk64368149]For the purpose of this Agreement “UD Trucks Affiliate(s)” shall mean the affiliate(s) of UD Trucks including UD Trucks itself, (i) any company that owns UD Trucks, directly or indirectly, with more than 50% of the share capital and/or controls, directly or indirectly, more than 50% of the votes in UD Trucks, (ii) any company in which UD Trucks owns, directly or indirectly, more than 50% of the share capital and/or controls, directly or indirectly, more than 50% of the votes, and (iii) any other company under such common ownership or control. 

For the purpose of this Agreement “Goldrare Group of Companies” shall mean and include (i) any entity in which ULTIMATE PARENT COMPANY OF GOLDRARE GROUP OF COMPANIES  owns, directly or indirectly, more than 50% of the share capital and/or controls, directly or indirectly, more than 50% of the votes.

Each of the UD Trucks Affiliates and the Goldrare Group of Companies is hereinafter referred to as a Party’s or the Parties’ “Group of Companies”. 

Both Parties have entered into this Agreement for its own account and for the account of its respective Group of Companies. Therefore, any Confidential Information disclosed by an entity within a Party’s Group of Companies shall be deemed as having been disclosed by such Party.



Background
The Parties are, or will be, exploring and discussing to expand its contractual relationship / a potential contractual relationship or joint business activities (the “Purpose”). In connection therewith, the disclosing Party may disclose information of a proprietary or otherwise confidential nature including but not limited to techniques and know-how related to the product areas within UD Trucks Affiliates and other information relating to UD Trucks and/or other companies within UD Trucks Affiliates, and the receiving Party is willing to undertake to restrict the use and further disclosure of such information on the terms and conditions of this Agreement.
 
For the abovementioned purpose, each Party may need to disclose Confidential Information to the other Party.

In view of the above, the Parties have now agreed on the following.

1. Confidential information

For the purpose of this Agreement “Confidential Information” shall mean any and all information in whatever form received from the other Party in connection with the purpose of this Agreement - including but not limited to technical, commercial and organisational information - save as provided below;

· information which is known to the public other than by breach of this Agreement,

· information which a Party can show was in its possession before receiving it from the other Party,

· information which a Party receives from a third party without restraints as to the disclosure thereof, and

· information which is required to be disclosed by reason of law or order of a court of a competent jurisdiction. The Party requested to disclose such information shall beforehand notify the other Party of any such requirement and consult with the other Party regarding the manner of such disclosure.


2. Undertakings

  2.1 Confidentiality Obligation

For the longer of the periods set forth in (i)-(ii) below,

(i)	ten (10) years from disclosure.	Comment by Itakura Masako: [Instruction: Determine what is the optimal period for protection of Confidential Information. If you are uncertain, ask UD Trucks’ engineering department involved in the project in question for advice. Remember, this is a mutual Agreement so the duration applies to both UD Trucks Confidential Information and the other Party’s Confidential Information.  After determining the optimal period for protection then revise if necessary and remove yellow highlight.  At a minimum the duration of the period for protection should be 5 years. Delete this instruction when ready.]


(ii)	in the case the Parties have entered or will, prior to the expiration of said ten-(10)-year period, enter into a general purchasing contract covering sales in general from Goldrare to UD Trucks, a period corresponding to the life of such general purchasing contract and ten (10) years thereafter,	Comment by Itakura Masako: [Instruction: Make coincide the duration with the duration set out section (i). Delete this instruction when ready.]	Comment by Itakura Masako: [Instruction: Determine what is the optimal period for protection of Confidential Information.  In such situation (ie – parties entering into a purchasing agreement) – the period chosen will be added to the period elapsed before entering into a purchase agreement. At a minimum the duration of the period for protection should be 5 years. Delete this instruction when ready.]

each of the Parties undertakes to

· keep and safeguard as confidential all Confidential Information received from the other Party;

· use Confidential Information received solely for the purpose set out in this Agreement (receiving Party is not licensed or otherwise entitled to use Confidential Information for any other purpose);

· not disclose to any person (except as permitted by this Clause) any of the Confidential Information received from the other Party; and

· ensure proper and secure storage of all Confidential Information received from the other Party.

Each Party may make Confidential Information received from the other Party available to those of its officers and employees and to officers and employees of any company within its Group of Companies who are directly concerned and whose knowledge of the Confidential Information is essential for the purposes set out in this Agreement. Each Party shall ensure and remain fully liable for that those officers and employees adhere to the terms and conditions of this Agreement.

Each Party may make Confidential Information received from the other Party available to those of its consultants, sub-suppliers and advisers who are directly concerned and whose knowledge of the Confidential Information is essential for the purposes set out in this Agreement. Each Party shall ensure and remain fully liable for those consultants, sub-suppliers and advisers adhere to the terms and conditions of this Agreement.

2-2. Handling of personal information

Each Party shall comply with the provisions of the Act on the Protection of Personal Information (the “APPI”) and take all necessary measures to manage personal or anonymously processed information in accordance with the APPI when receiving any information containing personal or anonymously processed information under this Agreement.


3. Remedies

Each Party agrees that in the event of a breach or potential breach by either Party, including its directors, officers, employees, consultants, suppliers and advisors (including such of an affiliate), of this Agreement, the non-breaching Party may not get adequate remedy in money damages and it shall, accordingly, be entitled to seek an injunction against such breach in addition to any other legal remedies available to it. It is understood that, when assessing the damage suffered by a Party due to a breach of this Agreement, any damage or loss suffered by that Party’s affiliate(s) shall be deemed to be a damage or loss suffered directly by the relevant Party. 


4. Return of information

Upon written request of the disclosing Party, the receiving Party shall return all copies of the received information existing in documented form, or, at the disclosing Party’s option, certify in writing that all copies of such information have been destroyed.


5. Amendments

No amendments or modifications to this Agreement shall be valid and binding unless made in writing and signed by authorised representatives of both Parties.


6. Validity

This Agreement shall become effective on the day it has been duly signed by both Parties and shall remain in full force and effect for an indefinite term. It may not be terminated as relates to Confidential Information already received. The provisions of this Agreement shall however apply retroactively to any Confidential Information disclosed or received in relation to the Purpose prior to the effective date of this Agreement.


7. No contract obligation

The disclosure of Confidential Information by one Party to another does not imply an obligation of a Party to enter into any contract or agreement with the other, i.e., this Agreement does not create any relationship between the Parties except with respect to the matters contained herein, nor any exclusive obligation of a Party against another in relation to the carrying out of any business.


8. Jurisdiction

The construction, validity and performance of this Agreement shall, in all respects, be governed by the laws of Japan.

Any dispute, controversy or claim arising out of, or in relation to this Agreement, shall be finally settled within the exclusive jurisdiction of the Tokyo District Court. 

Without prejudice to the other provisions of this Agreement, all proceedings conducted pursuant to this section, all information disclosed and all documents submitted or issued by or on behalf of any of the Parties or the courts in any such proceedings as well as all decisions and awards made or declared in the course of any such proceedings shall be kept strictly confidential and may not be used for any other purpose than these proceedings nor be disclosed to any third party without the prior written consent of the Party to which the information relates or, as regards a decision or award, the prior written consent of both Parties.




_________________,______202X	      ____August 12______________,_2021

UD Trucks Corporation		     Beijing Goldrare Automobile Parts Co., LTD
(Department)			     (Overseas Business Dept.)


[bookmark: _GoBack]signature			     


_________________________	     _Vicky Wang________________
name in printed letters:		     name in printed letters: 
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